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In the year two thousand and seventeen, the eleventh day of January, before 
Maitre Elisabeth Reinard, notary residing in Ettelbruck, Grand Duchy of 
Luxembourg, 

is held an extraordinary general meeting (the Meeting) of the shareholders of 
Polygon Berlin GmbH, a private limited liability company ( Gesellschaft mit 
beschrankter Haftung) existing under the laws of the Federal Republic of 
Germany, having its registered office at c/o HauckSchuchardt, Platz der Einheit 
2, D-60327 Frankfurt am Main, Federal Republic of Germany and registered 
with the commercial register of the local court of Frankfurt am Main under 
registration number HRB 95673 (the Company). 

There appeared: 

1. Polygon Berlin S.a r.l., a private limited liability company ( societe a 
responsabiiite limitee) incorporated under the laws of the Grand Duchy 
of Luxembourg, having its registered office at 2, rue Albert Borschette, 
L-1246 Luxembourg, and registered with the Luxembourg Trade and 
Companies Register ( Registre de commerce et des societes, 
Luxembourg) under number B 194098 (Shareholder 1), 

hereby duly and validly represented by Monique REBIEN, employee of 
notary Maitre Elisabeth Reinard, professionally residing in Ettelbruck, 
Grand Duchy of Luxembourg, by virtue of a proxy given under private 
seal. 

2. Profimex Circle One Limited Partnership, a limited partnership 
incorporated under the laws of Israel, having its registered office at 10, 
Zarhin Street, POB 1155, Ra'anana 4310101 , Israel, registered with the 
Registrar of Companies under number 550255608 (Shareholder 2, and 
together with Shareholder 1, the Shareholders), 

hereby duly and validly represented by Monique REBIEN, employee of 
notary Maitre Elisabeth Reinard, professionally residing in Ettelbruck, 
Grand Duchy of Luxembourg, by virtue of a proxy given under private 
seal. 
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Such proxies, after having been signed ne varietur by the proxyholder of the 
Shareholders as well as by the undersigned notary, shall remain attached to the 
present deed and be submitted with this deed to the registration authorities. 

I. The Shareholders request the undersigned notary to record the 

following: 

1. That the Company was incorporated as a private limited liability 
company ( Gesellschaft mit beschrankter Haftung) under the laws of the 
Federal Republic of Germany on 29 May 2006; 

2. That the Shareholders hold all of the issued shares in the Company 
which thus are duly represented at the Meeting; 

3. That the Shareholders resolved, by adopting special resolutions dated 
11 January 2017 (the German Special Resolutions) inter alia, (i) that 
the Company be transferred to the Grand Duchy of Luxembourg without 
discontinuity of the Company's corporate existence, (ii) that the 
Company continue under the corporate form of a societe a 
responsabilite limitee governed by the laws of the Grand Duchy of 
Luxembourg, (iii) that the name of the Company be changed to 
“Polygon Berlin Subsidiary S.a r.l.” and the articles of association 
(the Articles) be adopted in substitution for and to the exclusion of the 
existing Articles of the Company, (iv) the Company establish its 
registered office in the Grand Duchy of Luxembourg and (v) the 
Company’s place of effective management and central administration 
be situated in the Grand Duchy of Luxembourg; 

4. That it results from (i) an interim balance sheet of the Company as of 31 
December 2016 (the Balance Sheet), and (ii) a certificate of the 
management of the Company dated 11 January 2017 (the 
Management Certificate) that (a) based on the Balance Sheet, the 
value of the net assets of the Company is at least equal to EUR 25,000 
(twenty-five thousand Euros) and (b) since the date of the Balance 
Sheet and as of the date of the present deed, no material changes have 
occurred which would depreciate the value of the net assets of the 
Company as shown in the Balance Sheet below such amount; 

Copies of (a) the German Special Resolutions, (b) the Balance Sheet and (c) 
the Management Certificate referred to in the items 3. and 4. above, after being 
signed ne varietur by the proxyholder of the Shareholders and the notary, shall 
remain attached to the present deed to be filed at the same time with the 
registration authorities; 

5. That the agenda of the Meeting is worded as follows: 

(1 ) Waiver of the convening notices; 

(2) Acknowledgement of the transfer of the Company's registered 
office, place of effective management and central 
administration to the Grand Duchy of Luxembourg without 


2 



discontinuation of the Company's legal personality and, 
consequently, change of the nationality of the Company; 


(3) Continuation of the Company in the Grand Duchy of 
Luxembourg as a private limited liability company ( societe a 
responsabilite limitee) under the name of "Polygon Berlin 
Subsidiary S.a r.l."; 

(4) Confirmation of the description and consistency of (i) the net 
assets, (ii) the value of the net assets and (iii) the issued share 
capital of the Company; 

(5) Amendment and restatement of the articles of association of 
the Company in their entirety; 

(6) Setting the Company's registered office, place of effective 
management and central administration at 2, rue Albert 
Borschette, L-1246 Luxembourg, Grand Duchy of Luxembourg; 

(7) Acknowledgement of the termination of the mandate of the 
existing managing directors of the Company and granting of 
discharge; 

(8) Appointment of managers ( gerants ) of the Company; and 

(9) Miscellaneous. 

II. The Meeting hereby takes the following resolutions: 

FIRST RESOLUTION 

The entirety of the share capital of the Company being represented at the 
Meeting, the Meeting waives the convening notices, the Shareholders 
represented at the Meeting considering themselves as duly convened and 
declaring having perfect knowledge of the agenda which has been 
communicated to them in advance. 

SECOND RESOLUTION 

The Meeting resolves to transfer the registered office, place of effective 
management and central administration of the Company from the Federal 
Republic of Germany to the Grand Duchy of Luxembourg with immediate effect, 
without discontinuation of the Company's legal personality and, as a result, that 
the nationality of the Company be changed to the Luxembourgish nationality. 
The Meeting acknowledges that for the purposes of the German company law, 
the Company will become a company with Luxembourg nationality as from the 
moment the Company will be registered with the Luxembourg Trade and 
Companies Register and subsequently deregistered from the German 
commercial register. 

THIRD RESOLUTION 

The Meeting resolves that the Company shall operate as a matter of 
Luxembourg law as a private limited liability company ( societe a responsabilite 
limitee) under the name of 'Polygon Berlin Subsidiary S.a r.l.". 


3 



FOURTH RESOLUTION 


The Meeting records (i) that the description and consistency of the assets and 
liabilities of the Company result from the Balance Sheet, and (ii) that pursuant to 
the Management Certificate, (a) based on the Balance Sheet, the value of the 
net assets of the Company is at least equal to EUR 25,000 (twenty-five 
thousand Euros), and (b) since the date of Balance Sheet and as of the date of 
the present deed, no material changes have occurred which would depreciate 
the value of the net assets of the Company as shown in the Balance Sheet 
below such amount. 

The Shareholders state that all the assets and liabilities of the Company, 
without limitation, remain in their entirety in the ownership of the Company, 
which continues to own all its assets and continues to be obliged by all its 
liabilities and commitments. 

The Shareholders confirm that as per the above-mentioned Balance Sheet and 
Management Certificate of the Company, the value of the net assets of the 
Company is at least equal to EUR 25,000 (twenty-five thousand Euros). 

FIFTH RESOLUTION 

The Meeting acknowledges that following the transfer of the registered office, 
place of effective management and central administration of the Company from 
the Federal Republic of Germany to the Grand Duchy of Luxembourg, the 
Shareholders hold the entirety of the share capital of EUR 25,000 (twenty-five 
thousand Euros) in the following proportions: 

(1) Shareholder 1 is the holder of 1 (one) share with a nominal 
value of EUR 23,725 (twenty-three thousand seven hundred 
twenty-five Euros); and 

(2) Shareholder 2 is the holder of 1 (one) share with a nominal 
value of EUR 1,275 (one thousand two hundred seventy-five 
Euros). 

SIXTH RESOLUTION 

The Meeting resolves to amend and restate in their entirety the articles of 
association of the Company (the Articles) for the purpose of its transfer and 
continuation in the Grand Duchy of Luxembourg as follows: 

“Article 1. - Name 

There exists a private limited liability company ( societe a responsabilite limitee) 
under the name of "Polygon Berlin Subsidiary S.a r.l." (the Company) 
governed by the present articles of association (each an Article, and together 
the Articles) and the laws of the Grand Duchy of Luxembourg, especially the 
Luxembourg law dated 10 August 1915 on commercial companies, as amended 
(the Companies Act). 

Article 2. - Corporate object 

The object of the Company is to carry out all transactions pertaining directly or 
indirectly to the acquisition of participations in the Grand Duchy of Luxembourg 
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and foreign companies, in any form whatsoever, and the administration, 
management, control and development of those participations. 

The Company may use its funds to establish, manage, develop and dispose of 
its assets as they may be composed from time to time, to acquire, invest in and 
dispose of any kinds of property, tangible and intangible, movable and 
immovable, and namely but not limited to, its portfolio of securities of whatever 
origin, to participate in the creation, acquisition, development and control of any 
enterprise, to acquire, by way of investment, subscription, underwriting or 
option, securities, and any intellectual property rights, to realise them by way of 
sale, transfer, exchange or otherwise and to develop them. The Company may 
receive or grant licenses on intellectual property rights. 

The Company may borrow in any form, except by way of public offer. It may 
issue by way of private placement only, notes, bonds and debentures and any 
kind of debt securities in registered form and subject to transfer restrictions. The 
Company may lend funds including the proceeds of any borrowings and/or 
issues of debt securities to its subsidiaries or affiliated companies. 

The Company may give guarantees and grant security in favour of third parties, 
subsidiaries, or affiliated companies of the Company to secure its obligations 
and the obligations of companies in which the Company has a direct or indirect 
participation or interest and to companies which form part of the same group of 
companies as the Company and it may grant any assistance to such 
companies, including, but not limited to, assistance in the management and the 
development of such companies and their portfolio, financial assistance, loans, 
advances or guarantees. It may pledge, transfer, encumber or otherwise create 
security over some or all of its assets. 

The Company may carry out any commercial, industrial, financial, personal, and 
real estate operations, which are directly or indirectly connected with its 
corporate purpose or which may favour its development. 

Article 3. - Duration 

The Company is formed for an unlimited period of time. 

The Company may be dissolved, at any time and without cause, by a resolution 
of the general meeting of its shareholders adopted by the majority in number of 
the shareholders owning at least three quarters of the Company’s share capital. 

Article 4. - Registered office 

The registered office is established in Luxembourg. 

It may be transferred to any other place in the Grand Duchy of Luxembourg by 
means of a resolution of the board of managers, which will then be authorised 
to amend the Articles to reflect the completion of the transfer. 

The Company may have offices and branches, both in Luxembourg and abroad. 

Article 5. - Share capital 

The share capital of the Company is set at twenty-five thousand Euros (EUR 
25,000), represented by one (1) share having a nominal value of twenty-three 
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thousand seven hundred twenty-five Euros (EUR 23,725) and one (1) share 
having a nominal value of one thousand two hundred seventy-five Euros (EUR 
1,275). 

A register of the shareholders will be kept at the Company's registered office, 
where it will be available for inspection by any shareholder. Such register shall 
set forth the name of each shareholder, his/her/its residence or elected 
domicile, the number of shares of the Company he/she/it holds, the nominal 
value or accounting par value paid in on each such share, the issuance of 
shares, the transfer of shares and the dates of such issuance and transfers. 
The ownership of the shares of the Company will be established by an entry in 
this register. 

Article 6. - Amendments to the share capital 

The share capital of the Company may be increased or decreased at any time 
by a resolution of the sole shareholder or by a resolution of the extraordinary 
General Meeting (as defined below), as the case may be, in the manner 
required by Article 1 6 for the amendment of the Articles. 

Article 7. - Profit sharing 

Subject to any shareholders’ agreement entered into from time to time in 
relation to the Company and the specific terms and conditions of such 
shareholders agreement, each share entitles the owner thereof to a fraction of 
the corporate assets and profits of the Company in direct proportion to the 
number of shares in existence. 

Article 8. - Indivisible shares 

Towards the Company, the Company's shares are indivisible, and only one (1) 
owner is admitted per share. Joint co-owners have to appoint a sole person as 
their representative towards the Company. 

Article 9. - Transfer of shares 

In case the Company has only one shareholder, the shares of the Company 
held by the sole shareholder are freely transferable. 

In case of plurality of shareholders, the transfer of shares inter vivos to third 
parties must be authorised by the general meeting of the shareholders (the 
General Meeting) of the Company (including, for the avoidance of doubt, by 
way of written resolutions) representing at least three-quarters (3/4) of the 
shares of the Company. No such authorisation is required for a transfer of 
shares among the shareholders. 

The requirements of articles 1 89 and 1 90 of the Companies Act will apply. 

Pursuant to article 189 of the Companies Act, the decision to transfer shares, 
must be notified to the board of managers of the Company. 

The board of managers shall convene a General Meeting (or circulate written 
resolutions) within one (1) month of such notification. 
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In the event of a refusal of the transfer by the shareholders of the Company, the 
procedure set out under article 189 of the Companies Act shall apply as of the 
date of such refusal; provided that the price at which the relevant shares shall 
be transferred or redeemed will be equal to the nominal value of the shares. 

The transfer of shares mortis causa to third parties must be accepted by the 
shareholders who represent three-quarters of the rights belonging to the 
surviving shareholders and in accordance with relevant provisions of articles 
1 89 and 1 90 of the Companies Act. 

Article 10. - Redemption of shares 

Subject to any shareholders’ agreement entered into from time to time in 
relation to the Company, the Company shall have power to repurchase or 
redeem its own shares in accordance with article 182 of the Companies Act 
provided that the Company has sufficient distributable reserves and profits to 
that effect, to the extent and within the limits set forth by the laws of the Grand 
Duchy of Luxembourg and especially by the Companies Act. 

The acquisition and disposal by the Company of its own shares shall take place 
by virtue of a resolution of and on the terms and conditions to be decided upon 
by the sole shareholder or the General Meeting, as the case may be. The 
quorum and majority requirements applicable for amendments to the Articles 
shall apply in accordance with article 16 of the Articles. 

Any shares redeemed in accordance with this article may be cancelled (subject 
to a decision of the General Meeting or the board of managers with subsequent 
confirmation by a notarial deed) or held for an unlimited duration as treasury 
shares by the Company without any voting rights. 

Such treasury shares may be distributed at any time to existing shareholders or 
third parties by a decision of the board of managers. 

Article 11. - Death, suspension of civil rights, insolvency or bankruptcy of 
the shareholders 

The death, suspension of civil rights, insolvency or bankruptcy of the sole 
shareholder or of one of the shareholders will not cause the dissolution of the 
Company. 

Article 12. - Management 

The Company is managed by one or more managers. Each manager may be 
assigned either an A or a B signatory power. If several managers have been 
appointed, they will constitute a board of managers. The manager(s) need not 
to be shareholders. The manager(s) are appointed, revoked and replaced by a 
decision of the general meeting of the shareholders, adopted by shareholders 
owning more than half of the share capital. 

The general meeting of the shareholders may at any time and ad nutum 
(without cause) dismiss and replace the manager or, in case of plurality, any 
one of them. 
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In dealing with third parties, the manager(s) will have all powers to act in the 
name and on behalf of the Company in all circumstances and to carry out and 
approve all acts and operations consistent with the Company's objects and 
provided the terms of this article 12 have been complied with. 

All powers not expressly reserved by law or the present Articles to the General 
Meeting fall within the power of the manager, or in case of plurality of 
managers, of the board of managers. 

The Company shall be bound by the sole signature of its sole manager, and, in 
case of plurality of managers, by the joint signature of any two managers, and in 
case A and B managers have been appointed, by the joint signatures of a 
manager with an A signatory power and a manager with a B signatory power. 

The manager, or in case of plurality of managers, any two managers, and in 
case A and B managers have been appointed, a manager with an A signatory 
power and a manager with a B signatory power jointly may sub-delegate their 
powers for specific tasks to one or several ad hoc agents. The manager, or in 
case of plurality of managers, the delegating manager managers will determine 
this agent's responsibilities and remuneration (if any), the duration of the period 
of representation and any other relevant conditions of his agency. 

In the case of plurality of managers, the resolutions of the board of managers 
shall be adopted by the majority of the managers present or represented. The 
board of managers can deliberate or act validly only if at least the majority of its 
members is present or represented at a meeting of the board of managers. 

A chairman pro tempore of the board of managers may be appointed by the 
board of managers for each board meeting of the Company. The chairman, if 
one is appointed, will preside at the meeting of the board of managers for which 
he has been appointed. The board of managers will appoint a chairman pro 
tempore, if one is appointed, by vote of the majority of the managers present or 
represented at the board meeting. 

In the case of plurality of managers, written notice of any meeting of the board 
of managers will be given to all managers, in writing or by telefax or electronic 
mail (e-mail), at least 24 (twenty-four) hours in advance of the hour set for such 
meeting, except in circumstances of emergency. A meeting of the board of 
managers can be convened by any manager. This notice may be waived if all 
the managers are present or represented, and if they state that they have been 
informed on the agenda of the meeting. Separate notice shall not be required 
for individual meetings held at times and places prescribed in a schedule 
previously adopted by a resolution of the board of managers. 

A manager may act at a meeting of the board of managers by appointing in 
writing or by telefax or electronic mail (e-mail) another manager as his proxy. A 
manager may also participate in a meeting of the board of managers by 
conference call, videoconference or by other similar means of communication 
allowing all the managers taking part in the meeting to be identified and to 
deliberate. Such means of communication shall be initiated only from 
Luxembourg. 



The decisions of the board of managers will be recorded in minutes to be held 
at the registered office of the Company and to be signed by the managers 
attending, or by the chairman of the board of managers, if one has been 
appointed. Proxies, if any, will remain attached to the minutes of the relevant 
meeting. 

Notwithstanding the foregoing, a resolution of the board of managers may also 
be passed in writing in which case the minutes shall consist of one or several 
documents containing the resolutions and signed by each and every manager. 
The date of such circular resolutions shall be the date of the last signature. A 
meeting of the board of managers held by way of such circular resolutions is 
deemed to be held in Luxembourg. 

Article 13. - Conflicts of interest 

13.1. Procedure regarding conflicts of interest 

In the event that a manager of the Company has, directly or indirectly, a 
financial interest opposite to the interest of the Company in any transaction of 
the Company that is submitted to the approval of the board of managers, such 
manager shall make known to the board of managers such opposite interest at 
that board of managers meeting and shall cause a record of his statement to be 
included in the minutes of the meeting. The manager may not take part in the 
deliberations relating to that transaction, may not vote on the resolutions 
relating to that transaction and may not count towards the quorum. The 
transaction, and the manager’s interest therein, shall be added to the agenda 
for deliberation by the general meeting of the shareholders at the following 
general meeting. 

1 3.2. Conflicts of interest of the sole manager 

For so long as the Company has a sole manager, in the event that the sole 
manager has directly or indirectly a financial interest opposite to the interest of 
the Company with respect to a transaction contemplated to be entered into by 
the Company and the sole manager, this conflict of interest shall be set out in 
the minutes or the written resolutions of the sole manager, as the case may be, 
recording the approval of that transaction. The transaction, and the manager’s 
interest therein, shall be added to the agenda for deliberation by the general 
meeting of shareholders at the following general meeting. 

13.3. Exceptions regarding conflicts of interest 

Article 13.1. and article 13.2. do not apply to resolutions of the board of 
managers or the sole manager concerning transactions made in the ordinary 
course of business of the Company which are entered into on arm's length 
terms. 

A manager of the Company who serves as director, officer or employee of any 
company or firm with which the Company shall contract or otherwise engage in 
business shall not, solely by reason of such affiliation with such other company 
or firm, be deemed to have an interest opposite to the interest of the Company 
for the purpose of this article 13. 
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13.4. Impact on quorum 

Where, by reason of a conflicting interest, the number of managers required in 
order to validly deliberate and vote is not met, the board of managers may 
decide to submit the conflicted matter to the general meeting of the 
shareholders for resolution. 

Article 14. - Liability of the managers 

The managers assume, by reason of their position, no personal liability in 
relation to any commitment validly made by them in the name of the Company. 

Article 15. - General meetings of the shareholders 

An annual General Meeting of the shareholder(s) shall be held at the registered 
office of the Company, or at such other place in the municipality of its registered 
office as may be specified in the notice of meeting. 

Other General Meetings of the shareholder(s) may be held at such place and 
time as may be specified in the respective notices of meeting. Without prejudice 
to article 196(1), second paragraph of the Companies Act, the convening 
notices shall be sent in writing (including by regular mail or email) by the board 
of managers at least twenty-four (24) hours prior to the General Meeting date. 

Except with regard to amendments of the Articles, as long as the Company has 
no more than sixty (60) shareholders, resolutions of the sole shareholder or of 
the shareholders, as the case may be, can, instead of being passed at general 
meetings, be passed in writing by shareholders holding more than half of the 
share capital. In this case, each shareholder shall be sent an explicit draft of the 
resolution(s) to be passed, and shall vote in writing (such vote to be evidenced 
by letter or telefax or electronic mail (e-mail) transmission). 

Article 16. - Shareholders' voting rights, quorum and majority 

The sole shareholder assumes all powers conferred to the General Meeting. 

In case of a plurality of shareholders, each shareholder may take part in 
collective decisions irrespectively of the number of shares, which he owns. 
Each shareholder has voting rights commensurate with his shareholding. 
Collective decisions are only validly taken insofar as they are adopted by 
shareholders owning more than half of the share capital. 

However, resolutions to alter the Articles of the Company or to change the 
nationality of the Company may only be adopted by shareholders owning at 
least three quarters of the Company's share capital. 

The board of managers may, in its sole discretion, suspend the voting rights of 
any shareholder in the case that such shareholder has, by action or omission, 
failed to comply with the provisions of the Articles or its subscription agreement. 

Any shareholder may, partly or entirely, renounce the exercise of the voting 
rights with respect to some or all of its shares. Such renunciation will be binding 
on the relevant shareholder and will be enforceable towards the Company 
following its notification by the relevant shareholder in writing. 
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The shareholders may vote in writing (by way of a voting bulletin) provided that 
the written voting bulletins include (i) the name, first name, address and 
signature of the relevant shareholder, (ii) an indication of the shares for which 
the shareholder will exercise such right, (iii) the agenda as set forth in the 
convening notice with the proposals for resolutions relating to each agenda item 
and (iv) the vote (approval, refusal, abstention) on the proposals for resolutions 
relating to each agenda item. In order to be taken into account, the original 
voting bulletins must be received by the Company at least 72 (seventy-two) 
hours) before the relevant General Meeting. 

Any shareholder may participate in a General Meeting by conference call, video 
conference or similar means of communication whereby (i) the shareholders 
attending the meeting can be identified, (ii) all persons participating in the 
meeting can hear and speak to each other, (iii) the transmission of the meeting 
is performed on an ongoing basis and (iv) the shareholders can properly 
deliberate. Participation in a meeting by such means shall constitute presence 
in person at such meeting. 

Article 17. - Financial year 

The Company's financial year starts on 1 January and ends on 31 December of 
each year, subject to any applicable transitory provision. 

Article 18. - Financial statements 

Each year, with reference to 31 December, the Company's financial statements 
are established and the Board of Managers prepares an inventory including an 
indication of the value of the Company's assets and liabilities. 

Each shareholder may inspect the above inventory and balance sheet at the 
Company's registered office. 

Article 19. - Appropriation of profits, reserves 

The gross profits of the Company stated in the annual accounts, after deduction 
of general expenses, amortisation and expenses represent the net profit. An 
amount equal to five per cent. (5%) of the net profits of the Company is 
allocated to a statutory reserve, until this reserve amounts to ten per cent. (10%) 
of the Company's nominal share capital. The General Meeting shall determine 
how the remainder of the annual net profits will be disposed of. 

In accordance with article 198bis of the Companies Act interim dividends may 
be distributed, at any time, by the board of managers under the following 
cumulative conditions: 

(a) An-interim accounting situation (etat comptable) is drawn up by 
the board of managers (the Interim Accounting Statement) 
(the Interim Accounting Statement shall be reviewed by an 
internal or accredited external auditor to the extent one has 
been appointed); 

(b) Interim Accounting Statement shows that sufficient profits and 
other reserves (including without limitation share premium and 
capital surplus) are available for distribution, it being 
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understood that the amount to be distributed may not exceed 
profits made since the end of the last financial year for which 
the annual accounts have been approved, if any, increased by 
carried forward profits and distributable reserves, and 
decreased by carried forward losses and the amount to be 
allocated to the legal reserves; 

(c) the decision to distributed interim dividends must be taken by 
the board of managers within two (2) months from the date of 
the Interim Accounting Statement; and 

(d) the rights of the creditors of the Company are note threatened, 
taking into account the assets of the Company. 

Where the interim dividends paid exceed the distributable profits at the end of 
the financial year, the relevant excess as acknowledged at the annual General 
Meeting, shall, unless otherwise decided by the board of managers at the time 
of the dividend declaration, be deemed to be an advance payment for future 
dividends. Without prejudice to this principle, if interim dividends were paid in 
excess of the distributable profits at the end of the financial year, the 
shareholders must refund the excess to the Company. 

Without prejudice to the competence of the board of managers set out above, 
the General Meeting may also distribute interim dividends from time to time, 
subject to complying with the same conditions (including review of an Interim 
Accounting Statement). 

The appropriation of profits of the Company shall be made subject to any 
shareholders' agreement entered into from time to time in relation to the 
Company. 

Article 20. - Distributions of share premium, capital surplus and retained 
earnings 

Any and all distributions of the share premium, capital surplus or retained 
earnings shall be decided by the General Meeting at any time in accordance 
with the provisions of article 16 of the Articles, subject to any shareholders’ 
agreement entered into from time to time in relation to the Company, and 
subject to confirmation in any form that sufficient distributable reserves are 
available, without prejudice to any interim dividend distribution (including out of 
share premium or capital surplus) decided by the board of managers in 
accordance with the provisions of article 19 of the Articles. 

Article 21. - Liquidation 

Without prejudice to any other means of dissolution pursuant to the Companies 
Act, in the event of winding up of the Company, the Company shall be 
liquidated by one or more liquidator(s), which do not need to be shareholders, 
and which are appointed by the General Meeting, who will determine their 
powers and fees. The liquidator(s) shall have the most extensive powers for the 
realisation of the assets and payment of the liabilities of the Company. 
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The surplus resulting from the realisation of the assets and the payment of the 
liabilities shall be distributed among the shareholders proportionally to the 
shares of the Company held by them. 

Article 22. Statutory auditor (Commissaire aux comptes)- External auditor 
(Reviseur d'entreprises agree) 

In accordance with article 200 of the Companies Act, the Company needs only 
to be audited by a statutory auditor (commissaire aux comptes) if it has more 
than sixty (60) shareholders. An external auditor ( reviseur d'entreprises agree) 
needs to be appointed whenever the exemption provided by article 69 (2) of the 
Luxembourg law dated 19 December 2002 on the trade and companies register 
and on the accounting and financial accounts of companies, as amended, does 
not apply. 

Article 23. - Governing law 

The Articles shall be construed and interpreted according to, and shall be 
governed by the laws of the Grand Duchy of Luxembourg. All matters either not 
governed or not addressed by the Articles shall be determined in accordance 
with the Companies Act. 

Article 24. - Overriding Clause 

The sole shareholder or, in case of a plurality of shareholders, each 
shareholder, undertakes to be bound by the provisions of any shareholders’ 
agreement that might exist from time to time in relation to the Company, and if 
any provisions of these Articles at any time conflict with any provisions of any 
shareholders’ agreement that might exist from time to time, the provisions of 
such a shareholders’ agreement shall prevail and the shareholders shall 
exercise all powers and rights available to them to procure the amendment of 
the Articles to the extent necessary and legally possible to permit the Company 
and its affairs to be regulated as provided in such shareholders’ agreement.” 

Transitory provision 

The Company’s financial year, for the purposes of Luxembourg law, shall begin 
on the day of the current general meeting and shall end for the first time on 31 
December 2017. 


SEVENTH RESOLUTION 

The Meeting resolves to establish the Company's registered office and place of 
central administration and effective management at 2, rue Albert Borschette, L- 
1246 Luxembourg, Grand Duchy of Luxembourg. 

EIGHTH RESOLUTION 

The Meeting acknowledges that pursuant to mandatory German law the 
managing directors ( Geschaftsfuhrer ) of the Company, being Godfrey Abel and 
Ismael Dian, will automatically cease to hold such office upon the change of the 
legal form of the Company becoming effective. 
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The Meeting resolves to grant discharge to Godfrey Abel and Ismael Dian, for 
the performance of their duties as managing directors of the Company for the 
period from 7 July 201 6, to 1 1 January 201 7. 

The Meeting resolves to appoint the following persons as managers (gerants) of 
the Company for an unlimited period of time and with immediate effect: 

(1) Godfrey Abel, private employee, born on 2 July 1960 in 
Brixworth, United Kingdom, with professional address at 2, rue 
Albert Borschette, L-1246 Luxembourg; and 

(2) Ismael Dian, private employee, born on 15 November 1979 in 
Virton, Belgium, professionally residing at 5, rue Guillaume 
Kroll, L-1882 Luxembourg. 

As a consequence of the above termination of mandates and appointments, the 
board of managers of the Company is with immediate effect composed as 
follows: 

(1) Godfrey Abel; and 

(2) Ismael Dian. 

ESTIMATES OF COSTS 

The expenses, costs, remunerations and charges in any form whatsoever, 
which shall be borne by the Company as a result of this notarial deed are 
estimated to be approximately five thousand nine hundred Euros (EUR 5,900). 

The undersigned notary who understands and speaks English, states herewith 
that on request of the proxyholder of the Shareholders, the present deed is 
worded in English, followed by a French version, at the request of the 
proxyholder of the Shareholders, in case of discrepancies between the English 
and the French text, the English version will be prevailing. 

Whereof this notarial deed is drawn-up in Ettelbruck, on the year and day first 
above written. 

The document having been read to the proxyholder of the Shareholders, the 
proxyholder of the Shareholders signed together with us, the notary, the present 
deed. 

suit la traduction frangaise du texte qui precede: 

L’an deux mille dix-sept, le onzieme jour du mois de janvier, par devant Maitre 
Elisabeth Reinard, notaire de residence a Ettelbruck, Grand-Duche de 
Luxembourg, 

s’est tenue une assemblee generale extraordinaire (I’Assemblee) des associes 
de Polygon Berlin GmbH, une societe a responsabilite limitee ( Gesellschaft 
mit beschrankter Haftung) constitute selon le droit de la Republique Federale 
Allemande, ayant son siege social au c/o HauckSchuchardt, Platz der Einheit 2, 
D-60327 Frankfurt am Main, Republique Federale d’Allemagne et enregistree 
aupres du registre de commerce du Tribunal d’arrondissement de Francfort 
sous le numero HRB 95673 (la Societe). 
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Ont comparu : 

1. Polygon Berlin S.a r.l., une societe a responsabilite limitee constitute 
selon le droit du Grand-Duche de Luxembourg, ayant son siege social 
au 2, rue Albert Borschette, L-1246 Luxembourg, et enregistree aupres 
du Registre de Commerce et des Societes de Luxembourg sous le 
numero B 194098 (Associe 1), 

lei dument representee par Monique REBIEN, employee du notaire 
Maitre Elisabeth Reinard, residant professionnellement a Ettelbruck, 
Grand-Duche de Luxembourg, en vertu d’une procuration donnee sous 
seing prive. 

2. Profimex Circle One Limited Partnership, un limited partnership 
constitue selon le droit d’lsrael, ayant son siege social au 10, Zarhin 
Street, POB 1155, Ra'anana 4310101, Israel, immatriculee aupres du 
Registrar of Companies sous le numero 550255608 (Associe 2, et 
ensemble avec I’Associe 1, les Associes), 

lei dument representee par Monique REBIEN, employee du notaire 
Maitre Elisabeth Reinard, residant professionnellement a Ettelbruck, 
Grand-Duche de Luxembourg, en vertu d’une procuration donnee sous 
seing prive. 

Lesdites procurations, apres avoir ete signees ne varietur par le mandataire des 
Associes et par le notaire instrumentaire, resteront annexees au present acte 
afin d'etre soumise aux formalites d'enregistrement aupres des autorites 
competentes. 

I. Les Associes demandent au notaire instrumentaire d'enregistrer ce qui 
suit: 

1. Que la Societe a ete constitute comme une societe a responsabilite 
limitee ( Gesellschaft mit beschrankter Haftung) regie par les lois de la 
Republique Federale d’Allemagne le 29 mai 2006 ; 

2. Que les Associes detiennent toutes les actions emises par la Societe et 
sont, partant, dument representes a I'Assemblee; 

3. Que les Associes ont decide, en adoptant des resolutions speciales en 
date du 11 janvier 2017 (Les Resolutions Speciales Allemandes), 
entre autre, (i) que la Societe soit transferee au Grand-Duche de 
Luxembourg sans discontinuity de son existence legale, (ii) que la 
Societe continuerait d'exister sous la forme d'une societe a 
responsabilite limitee regie par les lois du Grand-Duche de 
Luxembourg, (iii) que la denomination sociale de la Societe soit 
desormais « Polygon Berlin Subsidiary S.a r.l. » et que des statuts 
(les Statuts) soient adoptes afin de se substituer entierement aux 
Statuts actuels de la Societe (iv) que la Societe etablisse son siege 
social au Grand-Duche de Luxembourg et (v) que le lieu 
d'administration centrale et effective de la Societe se situe au Grand- 
Duche de Luxembourg; 
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4 . 


Qu'il resulte (i) de comptes interimaires de la Societe en date du 31 
decembre 2016 (les Comptes Interimaires), et (ii) d'un certificat emis 
par la direction de la Societe en date du 11 janvier 2017 (le Certificat 
de Direction) que (a) en s'appuyant sur I'Etat Financier, la valeur des 
actifs nets de la Societe est au moins egale a 25.000 EUR (vingt-cinq 
mille euros) et (b) depuis la date de I'Etat Financier et a la date du 
present acte, aucun changement materiel ne s'est produit qui pourrait 
deprecier la valeur des actifs nets de la Societe sous la valeur donnee 
dans I'Etat Financier; 

Les copies (a) des Resolutions Speciales Allemandes, (b) des Comptes 
Interimaires et (c) du Certificat de Direction tel que mentionnes aux points 3. et 

4. ci-dessus apres avoir ete signees ne varietur par le mandataire des Associes 
et le notaire, resteront attachees au present acte afin d'etre enregistrees en 
meme temps aupres des autorites competentes ; 

5. Que I'ordre du jour de I'Assemblee est le suivant: 

1 ) Renonciation aux formalites de convocation; 

2) Transfert du siege social et du lieu de management central et 
effectif au Grand-Duche de Luxembourg, sans perte de la 
personnalite juridique de la Societe et, de fait, changement de 
la nationality de la Societe; 

3) Continuation de la Societe au Grand-Duche de Luxembourg 
sous la forme d'une societe a responsabilite limitee avec la 
denomination de " Polygon Berlin Subsidiary S.a r.l." ; 

4) Confirmation de la description et de la consistance (i) des actifs 
nets, (ii) de la valeur de ces actifs nets et (iii) du capital social 
emis de la Societe; 

5) Modification et refonte des statuts de la Societe dans leur 
totalite; 

6) Election du siege social et du lieu de management central et 
effectif de la Societe au 2, rue Albert Borschette, L-1246 
Luxembourg, Grand-Duche du Luxembourg; 

7) Approbation de la demission des administrateurs de la Societe 
et decharge; 

8) Nomination des gerants de la Societe ; et 

9) Divers. 

II. L'Assemblee prend les resolutions suivantes : 

PREMIERE RESOLUTION 

La totality du capital social de la Societe etant represente a I'Assemblee, 
I'Assemblee renonce aux formalites de convocation, les Associes representes a 
I'Assemblee se considerant comme dument convoques et declarant avoir 
parfaite connaissance de I'ordre du jour qui leur a ete communique par avance. 
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DEUXIEME RESOLUTION 


L'Assemblee decide de transferer le siege social et le lieu de management 
central et effectif de la Societe de la Republique Federale d’Allemagne au 
Grand-Duche de Luxembourg, avec effet immediat, sans perte de la 
personnalite juridique de la Societe, et, ayant comme resultat la modification de 
la nationalite de la Societe qui devient Luxembourgeoise. L’Assemblee note 
que pour les besoins du droit des societes allemand, la Societe prendra la 
nationalite luxembourgeoise au moment ou elle sera enregistree aupres du 
Registre du Commerce et des Societes de et a Luxembourg et sera par 
consequent desinscrite du registre de commerce allemand. 

TROISIEME RESOLUTION 

L'Assemblee decide que la Societe fonctionnera sous la loi luxembourgeoise 
comme une societe a responsabilite limitee portant la denomination de 

"Polygon Berlin Subsidiary S.a r.l.". 

QUATRIEME RESOLUTION 

L'Assemblee note (i) que la description et la coherence des actifs et passifs de 
la Societe tels que resultant des Comptes Interimaires, et (ii) que selon le 
Certificat de Direction, (a) s'appuyant sur les Comptes Interimaires, la valeur 
des actifs nets de la Societe est au moins egale a 25.000 EUR (vingt-cinq mille 
euros), et (b) depuis la date des Comptes Interimaires et a la date du present 
acte, aucun changement materiel ne s'est produit qui pourrait deprecier la 
valeur des actifs nets de la Societe sous la valeur donnee dans les Comptes 
Interimaires. 

Les Associes declarent que tous les actifs et passifs de la Societe, sans aucune 
exclusion, restent dans leur totalite propriety de la Societe, qui continue de 
detenir tous ses actifs, et continue d'etre redevable de tous ses passifs et 
engagements. 

Les Associes confirment selon I'Etat Financier susmentionne et le Certificat de 
Direction, la valeur des actifs nets de la Societe qui est au moins egale a 
25.000 EUR (vingt-cinq mille euros). 

CINQUIEME RESOLUTION 

L’Assemblee prend acte que suivant le transfert du siege sociale et du lieu 
central et effectif de I’administration de la Societe de la Republique Federale 
d’Allemagne vers le Grand-Duche de Luxembourg, les Associes detiennent la 
totalite du capital social d’un montant de 25.000 EUR (vingt-cinq mille euros) de 
la maniere suivante : 

(1) Associe 1 detient 1 (une) part sociale ayant une valeur 

nominale de 23.725 EUR (vingt-trois mille sept cent vingt-cinq 
euros); et 

(2) Associe 2 detient 1 (une) part sociale ayant une valeur 

nominale de 1.275 EUR (mille deux cent soixante-quinze euro). 

SIXIEME RESOLUTION 
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I'Assemblee decide de modifier et refondre les statuts de la Societe (les 
Statuts) dans leur integrality pour les besoins du transfert et de la poursuite de 
I’activite de la Societe au Grand-Duche de Luxembourg et leur donne la teneur 
suivante: 

« Article 1. - Nom 

II existe une societe a responsabilite limitee, sous la denomination de "Polygon 
Berlin Subsidiary S.a r.l." (ci-apres, la Societe) regi par les presents statuts 
(individuellement un Article et ensemble les Statuts) et les lois du Grand-Duche de 
Luxembourg, en particulier la loi datee du 10 aout 1915 sur les societes 
commerciales, telle que modifiee (la Loi de 1915). 

Article 2. - Objet social 

L'objet social de la Societe est I'accomplissement de toutes les operations se 
rapportant directement ou indirectement a la prise de participations dans des societes 
au Grand-Duche de Luxembourg ou etrangeres, sous quelque forme que ce soit, 
ainsi que I'administration, la gestion, le controle et le developpement de ces 
participations. 

La Societe peut utiliser ses fonds pour constituer, administrer, developper et vendre 
ses portefeuilles d'actifs tel qu'ils seront constitues au fil du temps, acquerir, investir 
dans et vendre toute sorte de proprietes, corporelles ou incorporelles, mobilieres ou 
immobilieres, notamment, mais non limite a des portefeuilles de valeurs mobilieres de 
toute origine, pour participer dans la creation, I'acquisition, le developpement et le 
controle de toute entreprise, pour acquerir, par voie d'investissement, de souscription 
ou d'option des valeurs mobilieres et des droits intellectuels, pour en disposer par 
voie de vente, transfert, echange ou autrement et pour les developper. La Societe 
peut octroyer des licences et des droits intellectuels de toute origine. 

La Societe peut emprunter, sous quelque forme que ce soit, sauf par voie d'offre 
publique. Elle peut proceder, uniquement par voie de placement prive, a 1'emission de 
titres, obligations, bons de caisse et tous titres de dettes sous forme nominative et 
soumise a des restrictions de transfert. La Societe peut accorder tous credits, y 
compris le produit de prets et/ou emissions de valeurs mobilieres, a ses filiales ou 
societes affiliees. 

La Societe peut consentir des garanties ou des suretes au profit de tierces personnes, 
filiales ou societes affiliees de la Societe afin de garantir ses obligations et les 
obligations de societes dans lesquelles elle a une participation ou un interet directs 
ou indirects et a toute societe faisant partie du meme groupe de societes que la 
Societe et elle peut assister ces societes pour, y inclus, mais non limite a la gestion et 
le developpement de ses societes et leur portefeuille, financierement, par des prets, 
avances et garanties. Elle peut nantir, ceder, grever de charges toute ou partie de 
ses avoirs ou creer, de toute autre maniere, des suretes portant sur toute ou partie de 
ses avoirs. 

La Societe peut accomplir toutes les operations commerciales, industrielles, 
financiers, mobilieres et immobilieres, se rapportant directement ou indirectement a 
son objet social ou susceptibles de favoriser son developpement. 
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Article 3. - Duree 


La Societe est constitute pour une duree illimitee. 

La Societe peut etre dissoute, a tout moment, par une resolution de I'assemblee 
generale des associes, a la majorite en nombre des associes detenant au moins 
trois quarts du capital social de la Societe. 

Article 4. - Siege social 

Le siege social est etabli a Luxembourg. 

II peut etre transfere a tout autre endroit du Grand-Duche de Luxembourg par simple 
decision du conseil de gerance de la Societe, qui sera alors habilite a modifier les 
Statuts afin de refleter la realisation du transfert. 

La Societe peut ouvrir des bureaux et succursales a Luxembourg ainsi qu'a 
I'etranger. 

Article 5. - Capital social 

Le capital social de la Societe est fixe a la somme de vingt-cinq mille euros (25.000 
EUR) represente par une (1) part sociale d'une valeur nominale de vingt-trois mille 
sept cent vingt-cinq euros (23.725 EUR) et une (1) part sociale ayant une valeur 
nominale de mille deux cent soixante-quinze euros (1.275 EUR). 

Un registre des associes est tenu au siege social de la Societe ou il peut etre 
consulte par tout associe. Ce registre contient le nom de chaque associe, sa 
residence ou son domicile elu, le nombre de parts sociales qu'il detient, la valeur 
nominale ou le pair comptable paye pour chacune des parts sociales, les emissions 
de parts sociales, les cessions de parts sociales et les dates desdites emissions et 
cessions des parts sociales. La propriety des parts sociales est etablie par 
I'inscription dans le registre. 

Article 6. - Modification du capital social 

Le capital social de la Societe pourra a tout moment etre augmente ou reduit 
moyennant une resolution de I'associe unique sinon de I'Assemblee Generale (telle 
que definie ci-dessous) extraordinaire, selon le cas, conformement a I'Article 16 en 
matiere de modification des Statuts. 

Article 7. - Participation aux benefices 

Conformement a tout pacte d’associes conclu de temps a autre en relation a la 
Societe et sous reserve des termes specifiques et conditions d’un tel pacte 
d’associes, chaque part sociale donne droit au proprietaire a une fraction, 
proportionnelle au nombre des parts existantes, de I'actif social ainsi que des 
benefices. 

Article 8. - Parts sociales indivisibles 

Les parts sociales sont indivisibles a regard de la Societe qui ne reconnait qu'un (1) 
seul proprietaire pour chacune d'elles. Les coproprietaires indivis de parts sociales 
sont tenus de se faire representer aupres de la Societe par une seule et meme 
personne. 
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Article 9. - Transfert de parts sociales 

En cas ou la Societe n’aurait qu’un seul associe, les parts sociales de la Societe 
detenues par I'associe unique sont libres. 

En cas de plurality d'associes, la cession de parts sociales inter vivos a des tiers 
non-associes doit etre autorisee par I'assemblee generale des associes 
(I’Assemblee Generale) de la Societe (y compris, afin d’eviter toute ambiguite par 
voie de resolutions ecrites) representant au moins trois quarts (3/4) du capital social. 
Une telle autorisation n'est pas requise pour une cession de parts sociales entre 
associes. 

Les exigences des articles 189 et 190 de la Loi de 1915 doivent etre respectees. 

Conformement a I’article 189 de la Loi de 1915, la decision de transferer des parts 
sociales doit etre notifiee au conseil de gerance de la Societe. 

Le conseil de gerance doit convoquer une Assemblee Generale (ou circuler des 
resolutions ecrites) dans le delai d’un (1) mois a compter de la notification du projet 
de transfert. 

En cas de refus du transfert par les associes de la Societe, la procedure prevue a 
I’article 189 de la Loi de 1915 s’applique a compter de la date du refus; etant 
entendu que le prix de transfert ou de rachat des parts sociales, selon le cas, 
correspond a la valeur nominale de ces parts sociales. 

La cession de parts sociales mortis causa a des tiers non-associes doit etre 
acceptee par les associes qui represented trois quarts des droits appartenant aux 
survivants et conformement aux dispositions pertinentes des articles 189 et 190 de la 
Loi de 1915. 

Article 10. - Rachat de parts sociales 

Conformement a tout pacte d’associes conclu de temps a autre en relation a la 
Societe, la Societe pourra racheter ses propres parts sociales en conformite avec 
I’article 182 de la Loi de 1915 pourvu que la Societe dispose a cette fin de reserves 
distribuables ou des benefices suffisants, dans la mesure et dans les limites fixees 
par les lois du Grand-Duche de Luxembourg et en particulier par la Loi de 1915. 

L'acquisition et la disposition par la Societe de ses propres parts sociales ne pourra 
avoir lieu qu'en vertu d'une resolution et conformement aux conditions qui seront 
decidees par I’associe unique ou I’Assemblee Generale, selon le cas. Les exigences 
de quorum et de majorite applicables aux modifications des Statuts en vertu de 
I'article 16 des Statuts. 

Les parts sociales rachetees conformement a cet article seront annulees (annulation 
soumise a decision de I’Assemblee Generale ou du conseil de gerance avec 
confirmation ulterieure par acte notarie) ou detenues pour une duree illimitee en tant 
que parts sociales de tresorerie ( treasury shares) par la Societe et seront 
depourvues de droits de vote. 

De telles parts sociales de tresorerie peuvent etre distributes a tout moment aux 
associes existants ou aux tiers par une decision du conseil de gerance. 
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Article 11. - Deces, interdiction, faillite ou deconfiture des associes 

Le deces, I'interdiction, la faillite ou la deconfiture de I'associe unique, sinon d'un des 
associes, n’entraineront pas la dissolution de la Societe. 

Article 12. - Gerance 

La Societe est geree par un ou plusieurs gerants. A chaque gerant peut etre attribue 
soit un pouvoir de signature A, soit un pouvoir de signature B. Si plusieurs gerants 
ont et designes, ils formeront un conseil de gerance. Le ou les gerant(s) n'ont pas 
besoin d'etre associes. Le ou les gerants sont designes, revoques et remplaces par 
I'Assemblee Generale, par une resolution adoptee par des associes representant 
plus de la moitie du capital social. 

L'assemblee generale des associes peut a tout moment et ad nutum (sans justifier 
d'une raison) revoquer et remplacer le gerant, ou si plusieurs gerants ont ete 
nommes, n'importe lequel des gerants. 

Vis-a-vis des tiers, le ou les gerant(s) ont les pouvoirs les plus etendus pour agir au 
nom et pour le compte de la Societe en toutes circonstances et pour executer et 
approuver les actes et operations en relation avec I'objet social et sous reserve du 
respect des dispositions du present article 12. 

Tous les pouvoirs non expressement reserves par la loi ou les presents Statuts a 
I’Assemblee Generale sont de la competence du gerant ou, en cas de plurality de 
gerants, de la competence du conseil de gerance. 

En cas de gerant unique, la Societe sera engagee par la seule signature du gerant, 
et en cas de plurality de gerants, par la signature conjointe de deux gerants 
quelconques et, en presence de gerants A et B, par la signature conjointe d'un 
gerant ayant un pouvoir de signature A et un gerant ayant un pouvoir de signature B. 

Le gerant unique ou, en cas de plurality de gerants, tout gerant ou, en presence de 
gerants A et B, un gerant ayant un pouvoir de signature A et un gerant ayant un 
pouvoir de signature B conjointement, pourront deleguer leurs competences pour 
des operations specifiques a un ou plusieurs mandataires ad hoc. Le gerant unique 
ou, en cas de plurality de gerants, les gerants qui deleguent determineront la 
responsabilite du mandataire et sa remuneration (si le mandat est remunere), la 
duree de la periode de representation et n'importe quelles autres conditions 
pertinentes de ce mandat. 

En cas de plurality de gerants, les decisions du conseil de gerance seront prises a la 
majorite des voix des gerants presents ou represents. Le conseil de gerance peut 
deliberer ou agir valablement seulement si au moins la majorite de ses membres est 
presente ou representee lors de la reunion du conseil de gerance. 

Un president pro tempore du conseil de gerance peut etre designe par le conseil de 
gerance pour chaque reunion du conseil de gerance de la Societe. Le president, si 
un president a ete designe, presidera la reunion du conseil de gerance pour laquelle 
il aura ete designe. Le conseil de gerance designera un president pro tempore par 
vote de la majorite des gerants presents ou represents lors du conseil de gerance. 
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En cas de plurality de gerants, avis ecrit de toute reunion du conseil de gerance sera 
donne a tous les gerants par ecrit ou telecopie ou courriel (e-mail), au moins 24 
(vingt-quatre) heures avant I'heure prevue pour la reunion, sauf s'il y a urgence. Line 
reunion du conseil de gerance pourra etre convoquee par tout gerant. On pourra 
passer outre cette convocation si les gerants sont presents ou represents au 
conseil de gerance et s'ils declarent avoir ete informes de I'ordre du jour. Line 
convocation speciale ne sera pas requise pour une reunion du conseil de gerance se 
tenant a une heure et a un endroit determines dans une resolution prealablement 
adoptee par le conseil de gerance. 

Tout gerant pourra se faire representer en designant par ecrit ou par telecopie ou 
courriel (e-mail) un autre gerant comme son mandataire. Tout gerant peut participer 
a une reunion du conseil de gerance par conference telephonique, visioconference 
ou par ou par tout autre moyen similaire de communication permettant a tous les 
gerants qui prennent part a la reunion d'etre identifies et de deliberer. Une reunion 
tenue par un tel moyen de communication ne pourra etre initiee que depuis le 
Luxembourg. 

Les decisions du conseil de gerance seront consignees dans un proces-verbal qui 
sera conserve au siege social de la Societe et signe par les gerants presents au 
conseil de gerance, ou par le president du conseil de gerance, si un president a ete 
designe. Les procurations, s'il y en a, seront jointes au proces-verbal de la reunion. 

Nonobstant les dispositions qui precedent, une decision du conseil de gerance peut 
egalement etre prise par voie circulaire et resulter d'un seul ou de plusieurs 
documents contenant les resolutions et signes par tous les membres du conseil de 
gerance sans exception. La date d'une telle decision circulaire sera la date de la 
derniere signature. Une reunion du conseil de gerance tenue par voie circulaire sera 
consideree comme ayant ete tenue a Luxembourg. 

Article 13. - Conflits d’interet 

13.1. Procedure relative aux conflits d’interets 

Lorsqu’un gerant de la Societe a, directement ou indirectement, un interet de 
nature patrimonial oppose a celui de la Societe dans une operation de la 
Societe soumise a I’approbation du conseil de gerance, ledit gerant est tenu 
d'en prevenir le conseil de gerance lors de la reunion du conseil de gerance et 
de faire mentionner cette declaration au proces-verbal de la reunion. Le gerant 
ne peut pas prendre part aux deliberations portant sur cette operation, ne peut 
pas voter les resolutions relatives a cette operation et n’est pas comptabilise 
dans le calcul du quorum. L’operation et I’interet oppose du gerant doivent etre 
ajoutes a I’ordre du jour de la prochaine assemblee generale des associes. 

13.2. Conflits d’interets du gerant unique 
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Tant que la Societe a un gerant unique, si ce gerant unique a, directement ou 
indirectement un interet de nature patrimonial oppose a celui de la Societe dans 
le cadre d’une operation ou la Societe et le gerant unique sont parties, ce conflit 
d’interets doit etre mentionne dans le proces-verbal ou dans les resolutions 
ecrites du gerant unique, le cas echeant, approuvant I’operation. L’operation, et 
I’interet du gerant dans cette operation, doit etre ajoute a I’ordre du jour de la 
prochaine assemblee generale des associes. 

13.3. Exceptions concernant les conflits d'interets 

Les articles 13.1 et 13.2 ne s’appliquent pas aux resolutions du conseil de 
gerance ou du gerant unique relatives a des operations courantes de la Societe 
et conclues dans des conditions de marche. 

Tout gerant de la Societe qui occupe des fonctions d'administrateur, membre de 
la direction ou employe de toute societe ou entreprise avec laquelle la Societe 
est ou sera engagee dans des relations d'affaires ou des contrats ne sera pas 
considere, du seul fait de ces relations avec ces autres societes ou entreprises, 
comme ayant un interet oppose a celui de la Societe dans le cadre du present 
article 13. 

13.4. Impact sur le quorum 

Lorsque, en raison d’un conflit d’interets, le nombre de gerants requis en vue de 
deliberer et de voter n’est pas atteint, le conseil de gerance peut decider de 
soumettre la decision sur le point en question a I’assemblee generate des 
associes. 

Article 14. - Responsabilite des gerants 

Les gerants ne contractent, a raison de leur fonction, aucune obligation personnelle 
relativement aux engagements regulierement pris par eux au nom de la Societe. 

Article 15. - Assemblies generate des associes 

Une Assemblee Generate annuelle de I'associe unique ou des associes se tiendra 
au siege social de la Societe ou a tout autre endroit de la commune de son siege 
social a preciser dans la convocation a I'assemblee. 

D'autres Assemblies Generates de I'associe unique ou des associes peuvent etre 
tenues aux lieux et places indiques dans la convocation. Sans prejudice de I’article 
196(1), 2eme paragraphe de la Loi, I'avis de convocation devra etre envoye par ecrit 
(y compris par lettre missive ou courrier electronique) par le conseil de gerance au 
moins vingt-quatre (24) heures avant la date de I’Assemblee Generate. 

Sauf en cas de modification des Statuts, tant que la Societe n'a pas plus de soixante 
(60) associes, les resolutions de I'associe unique ou des associes, selon le cas, 
pourront, au lieu d'etre prises lors d'assemblees generates, etre prises par ecrit par 
les associes detenant plus de la moitie du capital social. Dans cette hypothese, un 
projet explicite de la resolution ou des resolutions a prendre devra etre envoye a 
chaque associe, et chaque associe votera par ecrit (ces votes pourront etre produits 
par lettre, telecopie, ou courriel (e-mail)). 

Article 16. - Droits de vote des associes, quorum et majorite 
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L'associe unique exerce les pouvoirs devolus a I'Assemblee Generale. 

En cas de plurality des associes, chaque associe peut participer aux decisions 
collectives quel que soit le nombre de parts qui lui appartiennent. Chaque associe a 
un nombre de voix egal au nombre de parts qu'il possede ou represente. En cas de 
plurality d’associes, les decisions collectives ne sont valablement prises que pour 
autant qu'elles ont ete adoptees par des associes representant plus de la moitie du 
capital social. 

Cependant, les resolutions modifiant les Statuts ou ayant pour but de changer la 
nationality de la Societe ne pourront etre prises que de I'accord des associes 
representant au moins les trois quarts du capital social. 

Le conseil de gerance peut, a sa seule discretion, suspendre les droits de vote de 
tout associe dans le cas ou cet associe a, par action ou omission, manque au 
respect des dispositions des Statuts ou de son acte de souscription. 

Tout associe peut renoncer, partiellement ou totalement, a I’exercice des droits de 
vote attaches a tout ou partie de ses parts sociales. Line telle renonciation lie 
l’associe concerne et s’impose a la Societe des sa notification, par ecrit, par l’associe 
concerne. 

Les associes peuvent voter par ecrit au moyen d'un formulaire, a condition que les 
formulaires portent (i) les noms, prenoms, adresse et signature de l’associe 
concerne, (ii) la mention des parts sociales pour lesquelles l’associe exerce son droit, 
(iii) I'ordre du jour tel que decrit dans la convocation ainsi que les projets de 
resolutions relatives a chaque point de I'ordre du jour, et (iv) le vote (approbation, 
refus, abstention) pour chaque projet de resolution relatif aux points de I'ordre du jour. 
Pour pouvoir etre pris en compte, les formulaires originaux devront etre regus par la 
Societe au moins soixante-douze (72) heures avant la tenue de I'Assemblee 
Generale. 

Tout associe de la Societe peut participer a une Assemblee Generale par conference 
telephonique, video conference ou tout autre moyen de communication similaire 
grace auquel (i) les associes participant a la reunion peuvent etre identifies, (ii) toute 
personne participant a la reunion peut entendre les autres participants et leur parler, 
(iii) la reunion est retransmise de fagon continue et (iv) les actionnaires peuvent 
valablement deliberer. La participation a une reunion tenue par un tel moyen de 
communication equivaudra a une participation en personne a ladite reunion. 

Article 17. - Annee sociale 

L'annee sociale de la Societe commence le ler janvier et se termine le 31 decembre 
de chaque annee, sous reserve de toute disposition transitoire applicable. 

Article 18. - Comptes annuels 

Chaque annee, au 31 decembre, les etats financiers de la Societe sont arretes et le 
conseil de gerance dresse un inventaire comprenant I'indication des valeurs actives 
et passives de la Societe. 

Tout associe peut prendre connaissance de I'inventaire et du bilan au siege social de 
la Societe. 


24 



Article 19. - Distribution des benefices, reserves 

Les profits bruts de la Societe, constates dans les comptes annuels, deduction 
faite des frais generaux, amortissements et charges, constituent le benefice net. 

Sur le benefice net, il est preleve cinq pour cent (5%) pour la constitution d'un 
fonds de reserve jusqu'a ce que celui-ci atteigne dix pour cent (10%) du capital 
social. L'Assemblee Generale decide de I'affectation du solde restant du 
benefice net annuel. 

Conformement a I'article 198bis de la Loi de 1915, des dividendes interimaires 
peuvent etre distribues a tout moment, par le conseil de gerance, dans le 
respect des conditions cumulatives suivantes: 

(a) un etat comptable est etabli par le conseil de gerance (I’Etat 
Comptable Interimaire) (I’Etat Comptable Interimaire doit faire I’objet 
d’un examen par un commissaire ou un reviseur d'entreprises lorsqu’un 
tel reviseur d’entreprises agree aura ete nomme); 

(b) cet Etat Comptable Interimaire montre qu’il y a suffisamment de 
benefices et d’autres reserves (y compris, et sans restriction, la prime 
d’emission et le capital surplus) disponibles pour distribution, etant 
entendu que le montant a distribuer ne peut exceder les benefices 
realises depuis la fin du dernier exercice social pour lequel les comptes 
annuels ont ete approuves, le cas echeant, augmente des benefices 
reportes et des reserves distribuables, et diminue des pertes reportees 
et du montant a allouer a la reserve legale; 

(c) la decision de distribuer des dividendes interimaires est prise par le 
conseil de gerance dans les (2) deux mois de la date de I’Etat 
Comptable Interimaire ; et 

(d) les droits des creanciers de la Societe ne sont pas menaces, compte- 
tenu des actifs de la Societe. 

Si les dividendes interimaires verses excedent le montant des benefices 
distribuables a la fin de I’exercice, I’exces en question, tel que reconnu par 
I’Assemblee Generale annuelle, doit, sauf decision contraire du conseil de 
gerance lors de la declaration de dividendes, etre considere comme etant un 
acompte sur les dividendes futurs. 

Sans prejudice quant a la competence du conseil de gerance refletee ci- 
dessus, I’Assemblee Generale pourra egalement decider de temps en temps de 
la distribution de dividendes interimaires, a condition de respecter les memes 
conditions que celles prevues ci-dessus (y compris I’examen de I’Etat 
Comptable Interimaire). 

La distribution des benefices de la Societe devra etre effectuee selon et en 
conformite avec tout pacte d’associes conclu de temps a autre en relation a la 
Societe. 

Article 20 - Distribution de la prime d’emission, du capital surplus et des 
beneficies non distribues 
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Toute distribution de la prime d’emission, du capital surplus ou des benefices 
non distribues doit etre decidee a tout moment par I’Assemblee Generale en 
vertu des dispositions de I’article 16 des Statuts, conformement a tout pacte 
d’associes conclu de temps a autre en relation a la Societe, et sous reserve de 
confirmation, sous quelque forme que ce soit, que des reserves suffisantes sont 
disponibles, sans prejudice de toute distribution de dividendes interimaires (y 
compris de la prime d’emission ou du capital surplus) par le conseil de gerance, 
conformement aux dispositions de I'article 19 des Statuts. 

Article 21. - Liquidation 

Sans prejudice de tout autre moyen de dissolution en vertu de la Loi de 1915, 
en cas de dissolution de la Societe, la Societe sera liquidee par un ou plusieurs 
liquidateurs, qui n'ont pas besoin d'etre associes, nommes par I'assemblee 
generale des associes, qui fixera leurs pouvoirs et leurs emoluments. Le ou les 
liquidateurs aura (auront) les pouvoirs les plus etendus pour la realisation de 
I'actif et le paiement du passif. 

Le surplus resultant de la realisation de I'actif et du paiement du passif sera 
distribue aux associes proportionnellement au nombre de parts sociales qu'ils 
detiennent dans la Societe. 

Article 22. Commissaire aux comptes - Reviseur d'entreprises 

Conformement a I'article 200 de la Loi de 1915, la Societe doit etre controlee par un 
commissaire aux comptes seulement si elle a plus de soixante (60) associes. Un 
reviseur d'entreprises doit etre nomme si I'exemption prevue a I'article 69 (2) de la loi 
du 19 decembre 2002 concernant le registre de commerce et des societes ainsi que 
la comptabilite et les comptes annuels des entreprises, telle que modifiee, n'est pas 
applicable. 

Article 23. - Droit applicable 

Les Statuts doivent etre interprets et appliques en conformite avec les lois du 
Grand-Duche de Luxembourg. Pour tout ce qui n'est pas regie par les presents 
Statuts, les associes s'en referent aux dispositions legales de la Loi de 1915. 

Article 24. - Clause derogatoire 

L’associe unique ou, en cas de plurality des associes, chaque associe, 
s'engage a etre lie aux dispositions de tout pacte d’associes pouvant exister de 
temps a autre en relation a la Societe, et dans I’eventualite ou des dispositions 
des presents Statuts entreraient en contradiction avec les dispositions de tout 
pacte d’associes qui pourrait exister de temps a autre, les dispositions d’un tel 
pacte d’associes prevaudraient et les associes seraient tenus d’exercer tous 
droits et tous pouvoirs afin de pourvoir a la modification des Statuts dans la 
mesure du necessaire, afin de permettre que les affaires de la Societe soient 
regies par les regies stipulees dans ledit pacte d’associes. » 

Disposition transitoire 

L'annee sociale de la Societe, pour les besoins de la loi Luxembourgeoise, 
commencera au jour de la presente assemblee et se terminera pour la premiere 
fois le 31 decembre 201 7. 
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SEPTIEME RESOLUTION 


L'Assemblee decide d'etablir le siege social et le lieu central et effectif de 
gestion au 2, rue Albert Borschette, L-1246 Luxembourg, Grand-Duche de 
Luxembourg. 

HUITIEME RESOLUTION 

L’Assemblee prend acte qu’afin d’etre en regie avec la loi allemande, les 
administrateurs ( Geschaftsfuhrer ) de la Societe, Godfrey Abel et Ismael Dian, 
cesseront automatiquement leurs fonctions lors du changement de forme 
juridique de la Societe. 

L'Assemblee donne decharge a Godfrey Abel et Ismael Dian, pour la 
performance de leurs devoirs en tant qu’administrateurs de la Societe pour la 
periode allant du 7 juillet 2016 respectivement, au 11 janvier 2017. 

L’Assemblee decide de nommer les personnes suivantes comme gerants de la 
Societe avec effet immediat et pour une periode indeterminee : 

(1) Godfrey Abel, employe prive, ne le 2 juillet 1960 a Brixworth, 
Royaume-Uni, ayant son adresse professionnelle au 2, rue 
Albert Borschette, L-1246 Luxembourg; et 

(2) Ismael Dian, employe prive, ne le 15 novembre 1979 a Virton, 
Belgique, ayant son adresse professionnelle au 5, rue 
Guillaume Kroll, L-1882 Luxembourg. 

En consequence des nominations et demission reprises ci-dessus, le conseil de 
gerance de la Societe est compose avec effet immediat comme suit: 

(1) Godfrey Abel; et 

(2) Ismael Dian. 

ESTIMATION DES FRAIS 

Le montant des depenses, couts, remunerations et frais de quelque nature que 
ce soit qui seront supportes par la Societe en consequence du present acte est 
estime a environ cinq mille neuf cents Euros (5.900 EUR). 

Le notaire soussigne qui comprend et parle I’anglais, declare qu’a la demande 
du mandataire des Associes, le present acte est documente en langue 
anglaise, suivi d’une version frangaise; a la requete du mandataire des 
Associes et en cas de divergences entre le texte anglais et le texte frangais, le 
texte anglais fera foi. 

Dont acte, fait et passe a Ettelbruck, Grand-Duche de Luxembourg, date qu'en 
tete de la presente. 

Et apres lecture faite au mandataire des Associes, ledit mandataire des 
Associes a signe ensemble avec le notaire, I’original du present acte. 

(s.) : Monique REBIEN, Elisabeth REINARD 


Enregistre a Diekirch Actes Civils, 
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Le 13 janvier 2017 
Relation : DAC/20 17/523 
Regu soixante-quinze euros 
75,00.-€ 

Le Receveur (s.) : C. Rodenbour 


POUR EXPEDITION CONFORME, 

Delivree aux fins de publication au Recueil electronique des Societes et 
Associations. 

Ettelbruck, le 18 janvier 2017 
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